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|! IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 


Revocation and power of attorney and 
change of mailing address 


Atty. Docket No. (Opt.) 
VIGN1730 




Applicants: 
Ed Anuff, et al. 


Serial No.: 
10/717,299 


Filing Date: 
November 22, 2000 


Group Art No. 
2152 


Examiner: 
Unknown 


For: METHOD AND SYSTEM FOR PROVIDING 
REMOTE PORTAL SERVICE MODULES 



Commissioner for Patents 

P.O. Box 1450, Alexandria, VA 22313-1450 

Dear Sir: 



Certificate of Mailing Under 37 C.F.R. 1.8 

I hereby certify that this correspondence is being 
deposited with the United States Postal Service as First 
Class Mail in an envelope addressed to: Commissioner 
for Patents, R^Q^Box 1450, Alexandria, VA 22313-1450 
on mJUv jSToT/ . 2003. 



rin Cooe VJ 



■ Z/j 



Katherin Cope 



Vignette Corporation, 100% owner of the above-identified patent application, as evidenced by the 

attached Agreement executed on Decembers, 2002, hereby revokes all previous Powers of Attorney 

and appoints all attorneys under Customer No. 25094, all of the firm of Gray Cary Ware & Freidenrich, 

LLP, to prosecute the above-identified Patent and to transact all business in the Patent and Trademark 

Office connected therewith, including: 

STEVEN R. SPRINKLE 
JOHN J. BRUCKNER 
MARK L. BERRIER 
GEORGE R. MEYER 
JOHN L. ADAIR 
ARI G. AKMAL 

Direct all telephone calls and correspondence to: 

Customer No. 25094 
Gray Cary Ware & Freidenrich LLP 

1221 South MoPac Expressway, Suite 400 
Austin, TX 78746-6875 
Attn: Steven R. Sprinkle 
Tel. (512)457-7025 / Fax. (512) 457-7001 



Registration No. 40,825 
Registration No. 35,816 
Registration No. 35,066 
Registration No. 35,284 
Registration No. 48,828 
Registration No. 51 ,388 



RECEIVED 

SEP 0 4 2003 

Technology Center 2100 



Respectfully submitted, 



Dated: 




Senior Vice President and General Counsel 



■ Gray Cary\AU\4 107286.1 
2101905-991730 




DEC. 3.2002 10:1 5AM 
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Delaware 



PAGE 1 



The first State 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF TEE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES ; 

"ATHENS ACQUISITION CORP.", A DELAWARE CORPORATION, 
WITH AND INTO "EPICENTRIC, INC." UNDER THE NAME OF 
"EPICENTRIC, INC. % A CORPORATION ORGANIZED AND. EXISTING UNDER 
THE LAWS OF THE STATE OF CALIFORNIA, AS RECEIVED AND FILED IN 
THIS OFFICE THE SECOND DAY OF DECEMBER, A.D. 2002, AT 5 O'CLOCK 
P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



RECEIVED 



SEP 0 4 2003 

Technology Center 2100 



3596989 8100M 





Harriet Smith Windsor, Secretary of Sate 



AUTHENTICATION: 2119241 



020738320 



DATE: 12-02-02 



DEC. 3.2002 10: 16AM 
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STATJS OF DBIAWARR 
SECRETARY OF STATE 
DIVISION QF CORPORATIONS 
FILED 05:00 PH 12/02/2002 
020738320 - 3SS3265 



CERTIFICATE OF MERGER 
MERGING 
ATHENS ACQUISITION CORP. 
WITH AND INTO 
EPICENTRIC, INC. 



Pursuant to Section 2S2of the 
General Corporation Law of the State of Delaware 



Epicentric, Inc., a California corporation, DOES HEREBY CERTIFY THAT: 




corporations 
ops") are as 



Name 



State of Incorpfyr^i^ 



Epiccntric, lac (" Company" ) 



California 



Athens Acquisition Corp, ( "Merger Sub^ 



Delaware 




2KS74U.DOC 



EC. 3. 2002 1 0:16AM LA^R2 ^NO. 1501 P. 4/5" 



THIRJp : The Company shall be the surviving corporation of the merw *«a ™ ... 

SEHJ: The executed M«gerAgreemmt is on file at the principal place of bumn«< of th« 

O^tMtCoiptMtai.. * ^'"^ toOT1 '^^ M ^^»^Kof»iiyofthe 
State JrOS?*- Survivi,1 «. Co-pom™ (i) agr*. tat it may be .aved with process fa, the 



234I74«JJ.D0C 
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BPBCHNTKIC, INC 
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NO. 086 PB02 




Secretary of state 



I, BELJONES] Secretary of State of the Slate of California, 
hereby certify: [' - 



'tf page(s) has 



That the attached transcript of 
been compared jwith the record on file in this office, of 
which it purporjts to be a copy, and that it is full, true 
and correct. 



IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of California this day of 

0EC 022DK 





Secretary of State 



) 



12/03/2082 



10:34 
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THIS AGREEMENT 
V)€C€^ ^ 2002 by 
Epiccuiiic, Inc., a California. 
Delaware oaprntioa aod a 
fee Company, ftp "Comtitumt CQroorattomTL 



ENOORftEO- FILED 

AGREEMENT OF MERGER OF DEC - 2 2002 

mCENIBIQINC. BajO^i^^rtt^ 
AND 

ATHENS ACQUISITION CORP. 

OF MERGER (this "AgreemenT l is made and entered into as of 
axd among Vignette Coijxjratiori, a Ddtwaie euipgrafiatt rParenn . 

corporatkm (the ''Cflaaana*) ^ Athena Acquisition Corp., a 
^dUy-owsed sabaidiffiy ofPaicnt CJAcnpz Snb" and* together with 



A. Parent, Merger 
Nichols as Shareholder 

October 29, 2002 (Ihe ^fegfirLi 



filing of tins Agreement and 

set forth ia the Magor Agreom^nt and this Agreement (the 



RECITALS 



Sob, fie Company, U.S. Batik; NA, a* escrow agent and C*d 
entered into thai certain Merger Agrwmeot dated as of 
jreemenrt . providing for, among other things, the exec ut io n and 



Representatiye have i 



merger of Merger Sob with and into the Co mp a ny upon the terms 

"Uses"): 



B. The respective Boards of Directoa of each of the CoratiUirrt Corporation* deem it 
advisable and in the best . intcnm of each of stub corporation sod their respective shareholders that 
Merger Sub be merged with and into the Company and, in accordance therewith, have approved tins 
Agreement and the Merger, j 

i 

C. The Merger Agtaement, this Agrcernent and the Merger hove been approved by (he 
shareholders of the Company atd by the sole shareholder of Merger Sub. 

■| ■ * 

NOW, THEREFORE, fa omwidegation of fee mutual agreements and covenants set forth 
herein and .in the Merger Agreement, each of the Constituent Corporations hereby agrees fiiat 
Merger Sub dull be merged with and into the Company iu accardAOoe with the Merger Agrcemeat 
and the provisions of the laws Of the State of CaljUConna, upon the terms and subject to the cfntfitioni 
set forth, a* follow; 



ARTICLE I 

T^E CONSTITUENT CORPORATIONS 

1.1 The Companv. Tie Compnay i^aixir^cralSon duly organized and existing under the 
laws of the State of C^lnlamiah^an authorized capfcaTof (870,000,000 shares of Caamm Stock; 
of Which 13,150^79 flhares ore is^ : md outstanding tt .of the date hereof and 0031,565,114 
shares ofPietfarod Stock; of *fafch (AJSSJ^WQ share* are designated Series A Preferred Stock, all 
of which are loaned tad odstibffin& are daaignatud Series B Preferred Stock, 

8,657,315 of which are issued outstanding, (Q 4.811,905 ahares are designated Series C 
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Preferred Stock, 4,759,955 flf wilch ire issued and ontsranrifag. tad (D) 13,703,209 shares are 
dflgWod Series DPrefen* Stock; 13,024,007 of which are issued tod outstanding, and 50,000 of 
which arBTC8=ved far Lwxance itorosnt to warrants far Series D Preferred Stock. The Company 
wuincoipcsBtedimdslhete^olFtseStBtB 

la MgggSnb . Mergw^lsacapoiationo^ 
the State of Delaware wife an anWaed capital of 1 ,000 iharai of Comxoon Stock. Asoftedate 
of thi« Agreement. 1.000 aliiw of Cannua 

Parent Merger Sub was taaaporjojed under fce law oftittStoofDelawaitttt October 23, 2002. 

' ARTICLE H 

J 

THE MERGER 

[ _ 

2.1 The Merger. At the infective Time (as defined k Section 2^ hsrofj, and i^teteons 
and subject to fbe condiHmiB of this Agreement and tte applicable provisions of (ho CaHfonna 
ry^T^r™ i^yy "r ■ fCalrfomia LaV *! Mcnw Sab shall be merged with and into fee 
Conmany, the separate corporate eadttence of Merger Sab shall cause, and the Cwnpany snail 
wnmnieMmeiniivrvbgocrpci^^ 

is hereinafter sometime* referred to is ^'^s^ia^Simtt^m- n 

of tte eansttaentGopoisfi^^ ? f P 1 * 0 

of the State of California at £o too specified in the Merger Agreement and as provided in 
Section* 1103 and 110* of me QCC. Cohraaie^waTimenTi^offlnB Agtc^enl, a Certificate of 
Merger will be filed with the $eo«tay of State of flit Stain of I^awarc in accordance with fte 
appKcabkprc^TalaMctfnwIxjcX. Tnetm»ofaccBptaiB*bymoSocwtB^ 
»f +y ffl^g M ftfc Agreement and ma officers' certificates of fee Constituent Corporattons with me 
Secretary uf3tata of Cnlifomin jirrrfrnrrttn'hrr 4 " iff iVTffn^YTTVTff" 

13 Rf fecf of fhe Merger! AltheESbctivoTiraB, thcef^ 
in me ar^Jfcable provtaons of the CCC Without tenting the generality of fee foregoing, and 
subject thereto, at the Effcetivi Time, all property, rights, privilegt*, powers and franchises of the 
Coinpairy.and Merger Snb saalt vest m me Sn^^ 

of the Ccmmany and Merger Sub shall became the debts, liabilities and duties of me Surviving 

CotipGTtttlOtL < 



^ At the Effective Time, toe Article* of Incorporation of the 

tbtrgtff. my* ArtiolM of faxmwration of the Surviving 

I in •Kcordance wtth appHoile law, ■ 



2.4 Articles of; 
Company ai In efB&ct I 
to read set forth hi L 
Corporation, until duty I 

* The directors of Morgg Sttb jmrnr^Btnly prior to the Egootiv* 
TixneahdlbetotBrecta 
AitS^oflaoarpcra^ 
immediacy prior to tte Efi^^ 
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case until tear respective successors aw duly elected or appointed and qualified in the manner 
pioridod to the Articles of 1^ 
with applicable law. 1 

■ • . . i ■ ' • 

2JS Conridenmon to Effect on Canted Steele At to Bfibbtive Time, by virtue of 

the Merger and without any furtiw action cm the part of Parent, Merger Snb f the Company or any 
Shareholder, all of the outstanding shares of Series A Pre&rred, Series. B Preferred, Series C 
Preferred, and Series D Preferred (a* defined below) ihall be converted into the rigbt to receive (as 
set ftrth m Section 2.6(b)) (x) ! cash in the aggregate amount of $26 mfflkm (the "C«h Merger 
QnunderatiQan less $1 50,000 frhe < T tf idI28^BfflaY5 M ) to be held to reserve to pay certain costs 

and jr*p*p« aey/v^nf^ yfth thfr I*™* TTi» Tftjgttfrin nit dftfinflri gadget form hi Section 2,12bclOW. 

and (y) the litigation Proceeds! (as defined below), if any, rewriting fiom the Land Use Litigation 

As of me Effective Time of tti Merger, each share of Company Capital Stock that is issued and 
outstanding immediately prior to the Effective Time of the Merger (other than abates, if any, held by 
persons exercising dissenters' ! tights in accordance with Charter 13 of the CCC ("QllSEulBW 
Shares 1 *) as provided to Section! 1- B betow), «bdl, by virtue of the Merger and without any action on . 
the paxt of Company shareholders, be converted into the right to receive the Merger Ccnrideratian a* 
follows: | 

(a) £gtswx£££&S&S^ 

i *■-.*' 

CO tfc Scries A Preferred Merger Om^ 
share of Series A Preferred isined and outstatriing immediately prior to the Effective Time (other 
man any Dissenting Shares) injsn amount equal to the quotient of (1) me Scries A Preferred Merger 
. Consideration and (2) the dumber of shares of Series A Preferred issued and outstanding 
mrmctfiately prior to the Effective Time, 

(S) ^.SeBesB Preferred Merger 
share of Series B Preferred issued and outstanding mmieriiateJty prior to the Effective Time (other 
than any Dissenting Shares) id an amoonl equal to the quotient of (1) die Series B Preferred Merger . 
Conridataiian and (2) the scomber of iharee of Series B P icfhu c d issued sod outstanding 
immediateiy prior to the Bgecfcvo Time, 

\ PH) ^ Series BPrefened Allocate 
allocated pro rata to each share of Scries B Pretaed issued and ootsnmdm^ 
Effective Time (other than an^ Dissenting Shares), 

(iv) ^Seric* C Preferred Merger Coaa^^ 
share of Series C Preferred issued and outstanding immediately prior to the Effective Time (other 
than any Dissenting Shares) {£ an amount equal to the quotient of (I)tha Series C Preferred Merger 
Consideration and (2) the! number of shares of Series C Preferred issued and outstanding 
immediately prior to the BfEecjtive Time, 



iAiiaajHmjwxK • \ -3-. . 

■ . . I 
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(v) tbfij-Scrict C Prefcoed Allocation of to Litigation Proceeds ton be 
allocated proiauto each share of Series C Erafened Issued and out s tanding immediately prior to to 
Effective Time (ojhertban any Dissenting Shares), ■ . 

(vi) the! Series I) Picfi^ Merger Con^ 

tihm of Series D Prcfcn c d issued sod outstanding immediately prior to the Effective Time (other 
than airy Dissentmg Shares) & 

ConaEdsratkm and (2) the ndober of tores of Soles D Profane d issued and outstanding 
immediately prior to the Bfibctivp Time, toad 

i , , 

(vii) thJ .Scries DPrefinred Allocation of to litigation Proceeds shall be 

. flHnr*t/iri pm ntte in fr m ^f^wg^ P Pm far md iwnM *nA rtntatamrfmg frrrmrttiirtely prior to the 

Effective Time (other ton any Dteentxng Shares). 

(b) As used in 11& Agreement to 

i , ' 

(I) "litigation Proceeds" means, regardless of whether to Land Use 
litigation, is settled or otherwise concluded prior, to, an or subsequent to to Effective TSme, air/ 
proceeds from, or other amounts paid at payable fa romedinn wifh» any settlement, conriuriop or 
other resolution of the Land U^e litijpdofi and any amounts remaining in to Land Use Reserve 
Mowing such rafflement, concjoson or other reroh^KaL 

(H) * ^c^ A Proffered Mer^ ^ 
seven thousand five hundred dollars ($637,500). 

(m) "SeriepB Preferred Merger q^&tgtfhtf ' means three million face 
Labjhnndi 



hundre4lhxrty<two thousand ai^ hundred seventy dollars ($3332,670). 



Civ) " Se^BPtefaedAltocaiifm" ^ 
•fourteen and fifly-two hnndretbSi percent (1462%) of the litigation Proceeds. 

(v) "^eries C Preferred MgnarCongidergtiiHi" means one mffljon seven 
hundred suctem thousand eAghtfaincired and flinty dollars ($1.716^830). 

(vi) ^es CPre&rrrf fflpgfffolf ^ "fft* te 
and forty-cigit hnndreths perccjnl (7.48%) of the Litigation Proceeds, 

(Vil) *&Tr«\ T? Prgfe™^ MafBt.C^mA*^im* ntfama twenty million One 

hundred and sixty faee thon^a^d dollara ($20,163,000). 

(viii) ' Preferred Alkx^^ 

•evenly-eig&l percent (78%) a? to litigation Proceeds. 

(ix) *jcanmaiiv Cmttel Stoc^ atoll mean all outstanding shares of the 
Company's Common Stock [to "Company Common Stocks all outstanding tores of to 
Company's Series A Preferred Stock (to "SerietA PrefggmTl ill outstanding shares of the 
Company's Series B Preferrejl Stock (the "Series B Preferred^ , all outstanding shares of to 

' ' 1 * 

r AUB2 J04623O OfcDOC 
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Company'* Series C Preferred Stock (me "Series C Preferred'^ all outstanding shares of fee 
Company's Series D Preferred $tock (the ^I fciesD Preferred" ) (the Series A Ptcfored, Series B 
Preferred, Sedei C Piof c u o d aao& SedaD Preferred, ere collectively referred to «s the "Company 

to Company Corinnon Stock. Eacbihare of Ccmpany Ccmmcai Stockthat is issued 
find outstandbg immedittely prior to the Effective Time of the Merger (omer than any Dissenting 
Shares) dull, by virtue of fl» I^er^ar tnd wimout say actioA cm Ac part of Company shftrrholdcn, 
be canceled And ^rtlngtrigh*^ without any considerHtLon. 

rd) Tr^pynt of jCampaiiv Options. Bach option to purchase shares of Company 
Common Stock ( a "Company Obtion* ) which is<yi*»t»n rHng wfnH h»r mrt been erttcttad prior to the 
np^gnatftshaMiK>tbettt«miMbyPgrtg^ 

(eft Capital StoddofMerffiff fob. Eacb sham ofoonanan etrxk, par value $0,001 per 
share, of Merger Sub issued dad outstanding hnrnndiatriy prior to the Effective Time shall be 
converted into and thereafter represent one (1 ) validly issued, ftiHy paid and iwna Bansaahle' common 
share of the Surviving Corcoratlan, ao mat thereafter Parent will be me sole and exolnaive owner of 
aU of me issued aad ontstandin^ 

2.7 Canoa^yn of Cn^p anvOwned Stock. Each share of Company Common Stock or 
Company Preferred Stock hcldlby. Company cTi^'firect or indirect wholly-owned subsidiary of 
Company mmediattfe pri^ 
convtrtoou thereot 

2.8] 

! 

(a) Notwithatar^mg anything to me contrary contemnd in tMt Agreement, any shares 
of Company Capital Stock held by a holder who har demanded end perfected disscntera' rights for 
suci shares m accordance wim 

withdrawn -or lost such msfiokcrs' lights ( ^sscminy Shares" *) shall not be converted into or 
represent tbo right to receive cish in accordance wim Section 2.6, and the holder or holders of sncji 
shares shall be entitled only to audi rights as may be granted to such holder or.bolden puzauant to 
Chapter 13 of me CCO, madm! however: mat if such holder or holders withdraw or lose such 
dissenters' tights subsequent jtothe Effective Time they shall be entitled to receive cash in 
accordance wim Section 2jfi. ! . 

(b) The Company shall give Parent (i) prompt notice of any demands for purchaso of 
any shares of Company Capital Stock by dissenting shareholders, withdrawals of such demands, and 
any other mstnrnirntfi served {pursuant to California Law and received by Company and (ii)the 
opportunity to participate in jail negotiations aid proceedings wim disaantmg shareholders under 
California Law. Tbe Company shall not, eatc^wto 




make any payment wim respect to any demands far purchase of the Company Capital Stock by 
dissenting shareholders or offfe ' to settle or settle any such dfflip rvfo 



-5- 
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9 Q Tfa«fli«^ of Ccrtififigtba. 

(a) TWrin PrmtrthTT 1 thall B^ojnt itself as the exchange O^ 5 

fapfagtigff ^ftffTP Within ten flQ) <kvs after the fiffiativc Time of the Merger, the Exchange 
Agent shall mail to each holder of record of s certificate or certificates which mimediately prior to 
the Effective Time of the Merger represented outstanding tares of Comptoy Coital Stock (the 
" Certificates" ! whose shares oje bring comrccted into the Merger Consideration pursuant to 
Section^ hereof (less any CadjMetgcr Conridcrafion held m escrow as described in Section 2.10 
hereof,® a letter of tisnsmiu^ 

and title to the Certificates email nasi, only upon delivery of the Certificates to. the Exchange Agent 
and which shall be in such farmland have, such other provisions aa Parent may reasonably specify) • 
"TitttTT ftf T nreroittflP fo-jMtracrions far ibe in gfrbctma the surrender of the Certificates 
in- exchange for the Merpr CotWdttstion (less any Cash Merger Consideration held in escrow as 
described in Section 2.10 hereof). Upon orr/ender of a Certificate far canedktion to the Exchange 
Agent or to such other agent or *gcnta as may bo appointed by Parent^ together with such letter of 
transmittal, duly executed, the holder of such Certificate shall be entitled to rcoeiVe in exchange 
therefor fixe amount of cash (lei* any Cash Merger Consideration held in escrow as described in 
Section 2.10 hereof) to which | the holder of Company Capital Stock is entitled pursuant to 
Section 2.6 hereof The Certificate so sutrendorod shall forthwith be canceled, No interest will 
scone or be paid to the boldtt of any outstsndhig Company Capital Stock. From and after the 
Effective Time of file Merger, until surrendered as contemplated by this Section 2 .9, eaeb Certificate 
shall be deemed for all corporate pntpcMjo the amou nt of -cash into which me shares of 

OHnpany Capital Stock re^^ 

(b)NQMff^^iffWtteiaCpy Wrf'ftBW 
Conmderatioa delivered upon the suneu der for esehange. of shares of Company Capital Stock m 
accordance with the terms hereof and the right to receive litigation" Proceeds shall be deemed to 
have been delivered in full ssftmv&m of all rights pertaining to such Company Capital Stock. 
There shall be no further Tegtytatfkm of transfers on the atodc transfer books of the Surviving 
Oarparation of Oanpany Capittl Stock, which were outstanding rmrnfttiately prior to the Effective 
Time of the. Merger. It after fte Effective Time of me Merger, Certificates are presented to the 
Surviving Corporation for snyj reason, they shall be canceled and exchanged at provided in fids 
Section 25(b), provided that me presenting holder is Hated on Company's shareholder list as a 
holder of Company Capital Stotic . . 

to Reomrefl V jfl?hgWtng f P™*! frf» fo chf^ g " A 8 mt , Paw* and the Surviving 
Corporation shall be entitled th deduct and withhold from any firm rid ami on payable or otherwise 
delivtzable pursnaot to fins Agreement to wry holder or former holder bf.Company Capital Stock 
such amounts as may be required to be deducted or withheld titeteftuxn under foe Internal Revenue 
Code of 1986 (the "Code" ) dr state, local or foreign tew. To the extent, such amounts are so 
deducted or witimeli 

been paid to the person to wfac^n such smdusts would otherwise have been paid, 

(fl No liability! Notwithstanfin^ 
the Exchmgo Agent, P«*at> <^r the Surviving Coxpcretiori shall be liable to a bolder of Bharce of 

t 

• • i. • 
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Company Capital Stock for any kmcratpi^ any applicable 

abandoned property, escheat or similar tew. 

(e) No Fnrfber Transfers, At the Effective Time, holden of certificates representing 
shares of Company Capital Stock thai wen outstanding tome<&rtery prior to the Effective rune 
shall cease to have any tights ai shareholders of the Company, and the stock transfer booka of the 
Company shall be closed witiijrespect to all shares of such Onnpany Capital Stock outstanding 
immediately prior to the Effective Time. No fbrther transfer of any such ahaxes of Company Capital 
Stock ihall be made on such rtpek transfer books offer ft* Effective Time. I£ after the Effective 
Time, a valid certificate previously representing any of such shares of Company Capital Stock is 
presented to the Surviving Carnation oar Parent, such stock certificate shall be canceled and shall 
be exchanged as provided in Section Whereof, 

2.10 Escrow Agreement The patties hereto agree that ten percent (10%) of the Cash 
Merger Consideration and seven hundred and fifty thousand dollars. ($730,000) of the litigation 
Proceeds received by Parent c*j Company, if any, (the "Eacrow Amount" ^ shall be held in escrow 
pursuant Section 9 of tho Merger Agreement No Cconpany shareholte 
escrow unless aid until pennitte^ 

2:11 7^8 rfflffi«Wv Action: Furfcer Action, Parent Merger Sub and CwtoatryshaB 
tBke all such acticais a* may be pessary cra^ 

possible. It; at any time after &e Effective Time of the Merger, any fhr&cr action is necessary or 

desirable to cany oat the puipcto c#thia Agreement an^ 

light, title and possession to jail assets, property, rights, privileges, powers and ficanchises of 
Company, the officers and dixptors of such corparatipn are fuQy authorized in the name of the 
corp elation or otherwise to takrf, and shall take, all such action* 

2.12 irfiadUw Litjg^ro. 

(a) At the Effiecbve Time, Parent dull depetft Land Use !U««rve to m account to be 
maintained and cantroned by L person or persons (the "1$ yflffn freoraBntativgt ,r ) designated by 
the Shareholders 1 Representative to cover coats and expenses associated with the prosecution of thai 
certain litigation matter entitle^ *EpiC*ntric, Lie v. Arter & Hodden, ILF, et dL* (the < %andUse 
Lftlggtiffn") Airy expenses or lUbffitiea incurred in connection with the Land Use litigation 
mbsequent to the Effective Tn^ 

Series C Preferred and Series! D Preferred femnediatery prior to Closing; provided, however, that 
neither the Shareholders 1 Re riieaeittatt vc nor the litigation Representatives shall incur costs and 
expenses hi excess of the Land Use Reserve without the prior approval of the shareholders. The 
litigation Representatives shall be given a pe^ycr^f-^ttomey by Parent and Company, if necessary, 
and such other power and authority as necessary to allow the Litigation Representatives, or a 
designee thereof; to proaecutje file Land Use litigation and to take such otixtt actions as are 
reasonably neeeasary in «m£eotian therewith. The litigation Representatives shall keep die 
Shareholders' Representative reasonably apprised of the status of the Land Uae Litigation and shall 
have the authority to settle file Land Use f^g** ^ subject to the approval of the Shareholders 9 
Representative upon consflUiJTii with the aharnholrirrs. • 
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(b) Following the Bffective Time, each of Parent and Company shall use its 
coTmnercialry reasonable efforts! to take, or caw to be taken, all appropriate action and do, or canst 
to be done, all things necessary, proper or advisable to effect tins Section 2.12. 

(c) The litigation Representatives, efectrve 19cm their appointment by file 
Shareholders' Representative, a^d without fcrfber act of Parent, Company, or any shareholder, shall 
be entitled to direct the prosecution of the Land Use litigation, to retain such persona ai required far 
the prosecution of the Land Use litigation, to pay costs and expenses incurred in connection with 
the IJmdUao litigation out of 

take action la connection with the pioaeuulon of the Land Use litigation, and to take all actions 
necessary or appropriate in the jra 

the foregoing provided, however, if the holders of Series B Preferred, Series C Preferred and Series 
D Preferred fail to promptly pay any coats or expenses in excess of the Land Use Reserve, then 
Parent shall not be obligated toicortinne the Land Uae litigation and the litigation Representatives 
shall, upon Parent's request, piuinptt y take any and all zeqnired action to dismiss the Land Use 
litigation > The litigation Representative* may he changed by the Shareholders' Representative at 
any time. The litigation Re pr e senta tives shall at ail timet, act in their capacity as litigation 
Representatives in a manner that die litigation Representatives believe to be in the best interest of 
the holders of Series B PrefcaxW, Series C Preferred and Scries D Prefer red entitled to receive any 
litigation Proceeds; provided, jbowever, that if such holders fail to pay any costs and expenses in 
excess of the Land Use Reserve, the litigation Representatives shall promptly, upon Parent's 
request, takfi any and all required 'action to dismiss the Land Use Ligation. The Litigation 
Rcprcscnhitives may conMt^rth le^l counsel aM otiw tt^o^ >ejecte<i by it andahafllioVbe 
liable to any action taken or of 
such counsel or other experts. |lhe Iiti^ttkat Representatives shall not be liable for any act dona or 
omitted hereunder as litigation Representatives whfle acting in good feith and in the exercise of 
reasonable judgment, hi the event th tf the litigation Rejffesentativcs are current or former Officers 
of Company, their indernmfinbon agreements in effect with Company shall apply to their services 
performed as litigation Reprekentarivea. In addition, the holders of Series B Preferred, Scries C 
Preferred and Scries. D Prefared shall severally (but not jointly) indemnify the Litigation 
Representatives and hold the> Utigation Represertatrve* harmless against any low, liability or 
expense mcnrTedwifi^ 

arising out of or in connection: with the acceptance or administration of the litigation 
Representatives' duties puroupt to tins Section 2.12, fachifing the reasonable fees and expenses of 
any legal- counsel retained by ithe litigation Rj uutu s uuli tives; provided, however, that in no event 
shall any such holder be liable under any chxnnistance fbr an amount in t**?* of any Merger 
Consideration sctnaBy receive*), by jaich holder. 

:i ; • ' 

i v • 

j article m 

I MISCELLANEOUS 



3.1 Termh^onri vKluiD^ Notwithstanding the approval of to Agreement by 

the shareholders of Merger Siitb and the CoErnpany, this Agreement may be te r minated at any time 
prior to the Effective Time by mutual agreement of the Board of Directors of Merger Sub and the 
Company. 

r*VBOJWlHJ owe 
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ihe ahait&oidew of Ms^er Sob M Company, tfaii Agreement shall tennmato fartnwim m me 
yro^t tw M«y AB**™g"*l*h*fl be tenmnitedpriflff to fhg Effective Time as therein provided. 

33 Amendment Wortojliy:HfBw^ 
hereto at say time before or fi fcV approval hffeof by the shareholders of either Merger Sob or the 
Comptny, but, after any rah approval, no gmmAnmt win be made whitft, undo: the applicable 
pxovimODi of California, law* Mokes fl» farther approval of ahartholder* without obtaini ng audi 
forther approval. Tina A9t«amahaUiK>tbo aznondett 
on behalf of each of die parties hereto. 

I 

3,4 ComitctujflB, Tfrif Agreement nay be eoceeutod in one or more counterparts, each of 
Tfifch f-hni) ^ /WiH fn ^g™ 1 , *** »» of xubifth together thai! coaatitute cmo flgreemoaL 

ZSGsmssalm- Ihii Agreement Aallbc governed in all teapectaiinckdjngvaHdity, 
interpretation and effect by tiielOTrftoStitoafOdi&nd^ : 

[Rmfatoder of Pag* JnientionaJfy BlanL] 



?AUfc2_254fl76J &JX3C 



It 
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IN WITNESS WHERBOIv tbc undersigned have executed this AgrocmfcQl a* of flie date first 



above written. 




Name: Michael Qfttno 
Title: Prcmdcnt and Chief! 





ive Officer 



Paiks 



VTGNETTB CORPORATION 



By: ; 

Name: tomHogzm * 

Tite President and Chief Executive Officer 



None: Bryoe Johnson 
Title: Secretary 



ATHENS ACQUISITION CORP. 



Name: ToiaHogsa 
Title: President 



By: : 

Name: Bryce Johnson 
Tide; .Secretary . 
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IN WITNESS WHEREOF, be undcxsignedhavc executed this Agreement as of the date first 
above written. 

• ! EPICENTRIC^INC 



By:_ ^ ^ ^ 

Name: Michael Goa&o . 

Title; President and Chief Executive Officer 



By: ^_ 

Name: Cynthia Paries 
Title: Secretary 




fomHogan , 
Title; President ar*rChief Executive Officer 



By:_^_ — 

Name: Bryce Johnson 
Title: Secretary ' 




►NCORP. 



Name: torn Hogan^ 
Tide; President 



By: 

Kame: Bryce Johnson 
Tide: Secretary . 
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BPONTRIQINC. 



Byr_ _ : 

Name: afirihadCcwno . 

Tlfte PreoAa* m& Chief Executive Officer 

By:_^ ^ _ 

Nra* Cynthia Pries 
Title: Secretary 

VIGNETTE CORPORATION 

By_ , : 

Nam* TomHogaa 



i 'None: BryceJofl 

" j TSfic; Secretary 



ATHENS ACQUISITION CORP. 

By, ;,„■ : 

Nana TomiBbgan 
Title: Prtwtol 




TStte: Scortfaiy * 
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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF 
j EPICENTRICyINC 
| (aCdttwiiUtofpQrmtto) 



j ARTICLE I 

"'!"■' 
Hie moose of this corporation, i* Bpicentric Merger Coxp. 

| ARTICLE H 

Tho purpose of to corjwatiaii is to engage in any lawful act qr activity far which a 
corporation may be organized pnder the General Corporation Law of California other than the 
banking bnsmcsa, tho trust cxtinpany busLnea or the practice of a pr ofe ss ion permitted to be 
incorporated by the California Corporations Code. 

j ARTICLE HI 

nsme and sddms in^ far service 

of process ia: j 

| not applicable 

j AllTICLEIV 

This corporation is anfonrized to iarooiwclaasof share* of stock to ^ 
Stock, wife a par value, of $G.Gf01 per share. The total mnabcr of shares Whicih to corporation is 
authorized to issue ia lOOOahsrjs. 

| ARTICLE V 

'i . 

(A) TteHabilxty ofdirccta 

to the ftilleat crt^ permissible under CaHfoniia law. 

(B) This corp oiati crfr is authorized to provide fcutomaificatiaxL of agenta (as defined in 
Section 317 ofjfce Cahfbcnia Carpootim Code) to the ftxllest extent permissible 
under Cri^h"^ law, 

(Q AnyamarfmeiiStorre^ of to Article 

V shall not whleraciy affbot any right or protection of a director of the corporation 
iflrigti^g «* fee tjma pf yiiA repeal or modificatioiL 

i . ■ ■ 

j. * ... v 
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CERTIFICATE OF APPROVAL OF 
AGREEMENT OF MERGER OF 

| EPlCENTRIC,mC 

i 

.1 AND 

! • 

A'iffENS ACQUISITION CORP. 



officials 



We, the nndaraigned 
existing under the laws of the State 



.1.. 
2. 
3.' 

4. 



We are the duly elected 
reflectively, of^erger 



^ of Alhens Acquisition Corp., a corporation organized and 



or appointed, qnaflfied and acting President and Secretary, 
Sub. ~ 

'The Agreementl of Merger rathe form attached was 'approved by the Board of 
Directors and bjf the sole BtocMwlder of Merger Sub. 

The total nurnJer of wttstanding shares of Merger Sub entitled to vote on the 
Agreement of Merger was 1.000 dates of coraxnon stock, par value $1.00 per 

"riommoTi Stocks 

• The stockholdi percentage of vote reqdied for the aforesaid approval was in 
excess of 50% If the outstanding shares of Common Stock. 

5 The pim<OTal Un* of to 

• £^ by tk consent of Merger Sub's sole stoclpbnlto holdup 100% of 
Merger Sub's oWanding Common Stock, which vote exceeded the vote required. 

On the date set forth bok^,' we do hereby declare undet penalty -of perjury und^ftelawsof 
the State of California that wo have signed the foregoing certificate m the official [capacity set forth 
ben«Tour Active signatur^ and that the statements set forth in said cerhficste are true and 

correct to our own knowledge, j 




2S4fi229jJX>C 



Brycc Johnson, Secretary 



.}• 
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CERTIFICATE DP APPROVAL OF 
^GI^KEMENT OF MERGER OF 
! EHCENTRICINC 

!■ * 

| AND . 

ATHENS ACQUISITION COPP. 

I 

i 

i- — 



- We, the undersigned officers of Aifaen* AcquiiitlWL Corp.. t corporation organized and 
easting under the law* of the S 

1. ' Werathedui^elec^ 

respectively, of Merger Sub, ; 

2. ' The Agreement of Merger in fee fapil attached was approved by the Board of 

Director* mdtylfaewles^^ 

3 The total mriiber of outttanding ihsns of . Merger Sob entitled to- vote on tbe 

Agtt^neot of Merger was 1,000. aharei of common stock, par vahie SI. 00 per 

shirt (a» x^m^SSs^')' 

.4. The stockhattar percafltage of vote required for foe aforesaid approval was in 
exceu of 50% of tbe outstanding »haie» of Common. Stock. ■ 

5 the prinripd teems of the Agreement of Merger in. the form attadwdwne 

improved byl the consent of Merger Sob's $018 stockholder, holding 100% of 
Merger Sub'ii outstanding Common Stock, which vote exceeded the vote required. 

On the date set forth below, we do hereby declare under peaajty of perjury under the kw» of 
the State of CaHW* that wb Wve rigaed ** foxogmng cfitificate hi the official c*p»city *t fcrth 
bcneaih our respective frigaatdree, nnd that the fhtoneatt set lorth in said certificate are true and 
correct to our own knowledge. ' 



Dated: 



2002 



TomHogan, President 




BryeeJol 



Z>W239.1J>OC 



A 
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oaeriFtcATE of aptroyal of 

AND. 



the tewi of the Sttto of CUfonnB rCma^^^ 0 "^™* 

Dtaeton tajl Afltfnttaft of fho Gonpny. 
3. Wnl inob* rf.oo*^ 

ZLyT tSraiS Janfl gf Soda B Ptefawd Stock (the "Sgjtt ? ftWCW 

K to of IS <>Mtad Stock 

Iffi S 13^07 Ant of *riei D Pi^ Stock (fce -&MLli 



ol*. <b) *K of *. **» of Pntod to* ^^^Sfg^ 
md on oowatod to*, (o) 5Q% of (hi Aant of Sed* J&jfcofarf Sock, 

The pQDoLtt toaoi of fto Apoonodt of Major in ft* 
abac*, v^en oanahAar nceedtd ft* wto Mtuina- 



mub^mh* j wan 



I 
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On the date set fo rth Wot , w do 1^ 
the State of CaHfbnrift that we hdc ri certificate in tbc official capacity «* forth 

beneath our respective rignaturcaj and that the stitemente let forth, in uid certificate are true and 
oorrect to our own knowledge 



Dated: 
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